ATTACHMENT

The former section 3.4(b) of the CMS Settlement Agreement

reads as follows:

(b) Notwithstanding the provisions of
paragraph 3.4(a) above, such Tentative Selectee or
Alternate Selectee agrees to equally share all
revenues from its ownership and operation of the
cellular system with all Parties hereto on a pro
rata basis for a period of ten (10) years from the
date such cellular system become operational.
Thereafter all profits, losses and distributions
shall be shared in proportion to the interests
acquired by the Parties pursuant to Paragraphs 3.1
through 3.3 of this Agreement.



This EXERCISE AGREENENT (the "Agreement") is antsred into
this 20th day of May, 1992 among KLLIS THONPSON, an individual
(*Thompson®), ELLIS THOKPSON CORPORATION, an Oregon oorporaticn
("ETC"), ANCELYL OF ATLANTIC CITY, INC., a Nav Jerssy corporation
(*Ancell Atlantic®) and AMERICAN CELLULAR NETWORK CORP., a Nev
Jersey corporation (®"Amcsll®).

| BACKGROMND |

Thompson is the sole sharsholder of EIC. PIC is the
licensee of the non-wireline cellular tslephone system serving
the Atlantic City, Nev Jersey Netropolitan Statistical Area (such
syste=m, Sncl;uung all licenses and authorizations issued by the
Yederal Communications Commission ("FCC®) for such system,
referred to haraein collectively as the "Systen".)

Mmandurhinothe:sarcpmiutomcenpiar
Nanagement Services Settlement Agreement executed by Thowpson on
April 7, 1986 (thae "CNS Agreement®). The CMS Agresment provides,
inter alia, that a tvo-thirds majority vote of tha interest
holders under the CNS Agresment (the *CMS Consant®) is required
to transfer control of ths Fcc license for the System. AaAmcell
owns an approximately 36t interest in the Systea under the ons
Agreement on the date hereof. ‘

Telephone and Data Systems, Inc. (*IDS"), Thompson and ETC
are parties to an Agresment dated June 12, 1986 (the ®"Original
TDS Agreement®), uumdcdpnnecuch. 1986, and as smsended
further on June 14, 1987 (the "Second TDS Asendnent®) (the



original TDS Agrecment together with the Second TDS Amendment,
referred o hsrein together as the ®IDS Documents"). The Second
TDS Amendment purports to provide, among other things, that
w shall use hic best efforts to form a limited partnership
t.c; act as the licensee of the Systeam and that EIC would ovn 3 10%
‘general partnership interest, Thompson would own a 40.01% limited
partnership interest and certain parties to the CMS Agreement or
their successors would own, in the aggregate, & 49.99% limited
partnership interest. <The Second TDS Amendment also purports to
grant United States Callular Corporation (*USCC*), a subsidiary
of TDS, an oytio:n to aoquire Thompson‘’s limited partnership
interest and ETC’s general partnership interest in such -
partnership on specified teras and conditions. |
Amcell, Amcell Atlantic, Thompson and ETC are parties to a

Contingent Option Agreement dated December 30, 1987 (the
*0riginal Amcell Agreexent®), as zmended by Amendment .!lo. 1 to
Indexnity Agreement and Contingent Option Agrsement dated
Septender 8, 1988 (the *"First Amcell Anendsent®), and as further
amanded by Amendment No. 2 to Contingent Option Agresment dated
May 22, 1950 (the "Second Ancell Amendsent®) (the Original Amcell
Agreement, the First Amcell Amendsent and the Second Amcell
Anendmpent referred to herein collectively as the “Ancell _
Agreement™), pursuant to vhich, among other things, JAmcell
Atlantic grants to Thompson a contingent option (the "Thompson
Optiaon®) to reguire Amcell Atlantic to acquire all of Thompson’s
and ETC’s right, title and interest, both legal and equitable, in
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the System and ETC (collectively, the “Interest®), Wu in
certain contingent circumstances, mlmimummtmtth-
TDS Documents are held to be unenforceabls by final judgment of a
ocourt of competent jurisdiction. '

On May 21, 1590, Thompson and ETC filed a eouplain-t. for
declaratory relief in the Circuit Court of the State of Oregon
for the County of Multnomah (the ®Court"™) seeking a declaration
by the Court that the Second 7DS Arxandment was void and
unenforceable. On April 10, 1982, the Court entered a
declaratory judgment (the “Judgment®) that, inter alias, the TDs
Docunents arl;. void and unenforceable. -On April 23, 1992, IDS
filed a notice of appeal of the Judgment to the Court of Appeals
of the State of Oregon. _

Thompson desires to Muc the Thompsan Option, Amcell
Atlantic desires to permit such exercise, and all parties dasire
to perform the Amcell Agreement, on the terms and conditiens set
forth herein. {

NOW, THEREFORE, the parties hereto, intending to be lsgally
bound hereby, agres as follovws:

1. Exercise of the Thowpson Option. The parties agree
that the entry of the Judgment constitutes an "Option Event® as
such tern is defined in the Amcell Agreemsnt; accordingly, the
Thompson Option became exercisable on and after April 10, 1992
pursuant to its terms. This Agreexment shall constitute
Thoampson’s notice to Amcell Atlantic of his intention to exercise



the Thompson Option as required thereby, which notice aAmcell
Atlantic . rees is timely thereunder.

2. option Price. The terms and conditions of this Section
2 are in 1ieu of and supersede Paragraph 4 of the Original amcell
Agresezent, as amended, in its entirety. Aamcell Atlintic shall
pay Thomp: 1 the following amounts at the following times, on the
folloving terms and conditions, in full payment for (i) the
agreaments of Thompson and ETC ocantained herein and (ii) in the
event of & “losing (as such tera is defined in Section S ﬁelov).
the transtcr to Amcell Atlantic of the Interest:

(2) On the date hereof, Amcell Atlantic shall pay to
Thoupson an amount in cash of Seven Hundred Thousand Dollars
($700,000). Such amount shall be non-refundable and shall be
retained by Thompson in all circumstances.

(b) If a Closing occurs, then on the Closing Date (as
auch texra is defined in Section S below), Amcsll Atlantic shall
nytomupmmudiumlmntinmhofmnfucn
Dollars ($1,000,000). Such amount shall be non-refundable and
shall be retained by Thompson in 2ll circumstances.

(c) (i) IXf a Closing occurs, then on the Closing
Date, Amcell Atlantic shall deliver to Thozpson a note (the
SNote®™) in the principal amount of One Million Five Hundred
Thousand Dollars (51,500,000) (the "P:i.ncipa'l Amount?®), payable
in full (subject to being deemed void as set forth in subsection
2(c) (iii) belov) on the date (the *Principal Payment Date") which
is the first to occur of: |



(A) the eighth (8th) anniversary of the
Closing Date; or ‘ |

{B) the date on vhich the Application (as
such terxm is defined in subsection 4(a) belovw) is approved by the
FCC by FPinal Order (as such tern is defined in subsection 2(gq)
belovw), free of any tera or condition uteri#lly adverse to
meil Atlantic or Amcell (in their sole reasonable judgument),
provided that there are than no sutstanding court or FCC actions
being prosecuted or overtly threatened by TDS, USCC or any of
their affiliates, successors or assigns (collectively, the *IDS
Group") which in the sole reascnable judgment of Amcell and
‘Amcell Atlantic could result in a “"Divestiture Event" (such date
being the *FCC Pinal Order Date"). For purposes of this
Agreement, a "Divestiture Event® means (1) any lien, claim or
other ancumbrance with respect to, or the ixposition of any
requirement to divest, return tc Thompson, transfer to any of the
TDS Group or othervwise involuntarily transfer ownership of, any
material portion or all of the Interest, or (2) a material
impairsent to or cancellation or revocation of any of the ¥ce
licenses relating to the Systea. Pron and after the Principal
Payment Date, all amounts owing under the Note shall be paid, -and
all amounts paid shall be non-refundable and shall be retained by
Thompson in all ciramstance;-'..

(i4) Interest shall accrue on the unpaid principal

-balance of the Note at a rate of seven and one-eighth percent (7
1/8%) per annum, and shall be yayabie cn the last bus_iness day of
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-sach calendar month following the Closing Date and on the first
to ocaur of the Principal Payment Date or the date on which the
Sote is deemed void pursuant to subsection 2(c) (iii) below. All
intersst payments made shall be non-refundable and shall be
retained by Thoxpson in ali circumstances. .

(iii) If the Principal Payment Date has not erlldy
occurred, the Note shall be deenad void and of no further force
and effact from and after such time, if any, as thare occurs &
pivesture Event by PFinal Ordar of the FCC or a court.

(a) Oalyhmwinttbatthel&emm”viouly
been deamed void as set forth in subsection 2(c) (iii) above, then
on the Principal Payment Date, Amcell Atlantic shall pay to
Thompson an additional amount in cash of Two Million Dollars
($2,000,000). Upon such payment, such amount shall be non-
refundable and ghall be retained by Thoxpson in all
circumstances. ' '

(e) (i) On the FCC Final Order Datas, -if any, and only
on such date, Amcell Atlantic shall pay to Thompson an additional
-amount in cash (the ®Zarnings Payment®) equal to: (A) the sum of
(1) 50.01% of PTC’s retained earnings as of the end of the
calendar month immediately preceding the Closing Date (if the
Closing Date i§ other than the final business day of a calendar
month) or as of the Closing Date (if the Closing Date is the
final business day of a calendar month), whichever is applicable,
as determined by ETC in accor'dance wvith generally accepted
accounting i:rinciplu consistently applied (the “Earnings



Awount®) plus (2) an amount egual to seven and one-eighth perce.nt
(7 1/8%) of the. Earnings Amount calculated on a compounded per
annum basis for the period of time from the Closing Date through
the date on which the Earnings Payment is payable; reduced (but
not belov zero) by (B) the sum of (x) 50.01% of the amount of
sach payment made by or on behalf of Amcell Atlantic and/er EIC
pursuant to the érovisians of subsection 4(e) belovw (an
SIndemnity Amount®) plus (y) an amount egqual to seven and one-
eighth percent (7 1/8%) of each Indemnity Amount calculated on a
campounded per annum basis for the period of time from the date
of the making of sach such payaent through the date on ihich the
Rarnings Payment is payable. Upon such paysent, such amount
shall be non-refundable and shall be retained by Thompson in all
circunstances. )

(i) =ETCc shall provide written notice to Thompson
of the' Barnings Amount within ninety (90) days following the
Closing Data. 4 l

(111) Notwithstanding the foregoing, Ancell
Atlantic’s obliqaticn to make the Earnings Payment shall
terminate and be of no force and effect at such tiwme, itiny.u

there occurs a Divestiture Event by Final Order of the FCC or a
court.

(£) All payments to be made hersunder by Amcell
Atlantic to Thompson shall be made by wire transfer of
immediately available funds to an account designated in writing
by Thompson.



(§) As used in this Agreement, an order shall be
deeasd to be a "Pinal Order” when the tims for £iling a request
or claia for any possibl.c administrative and/or judicial relier
therefron has expired without any such filing or claiwm having
been made, or in the event any such f£iling or claim has been
made, vhen it and any subseguent further such filings or clainms
for relief shall have been disposed of favorably to the interests
.of Amcell Atlantic, Amcell, Thompscn andf/or ETC (as the case may
be), and the time for securing all pouiblg further
administrative and/or judicial relief on appeal therefron shall
have sxpired without any such further £iling or claim having been
made, and at any such time there is not then pending any such
£ilings or claims, nor has the FCC (if applicable) taken the
order under reconsideration on its ovn motion.

3. e ons . £

(a) Thompson and ETC hereby represent and warrant to
Ancell Atlantic and Amcell as follows: ‘

(i) ETC is a corporation duly crganized, validly
existing and in good standing under the laws of the State of
Oregon, and has the corporate authority to enter into and perform
its obligations under this Agreement.

(1i) The sxecution, delivery and performance of
this Agreenent by ETC have been duly authorized by all nacessary
corporate action. This Agreement has been duly executed by each
of Thompson and ETC and constitutes the legal, -valid and binding
obligation of each of Thompson and EIC, enforceable aguim agch



of them in aoccordance with its terms, except as the
enforoeability hereof may be affected by bankruptcy, insolvency,
reorganigation, fraudulent transfer, moratorium or similar laws
or eguitable principles affecting creditors rights generally.
(iii} The execution and delivery of this Agreement
and the consuxmation of the trussaqtions contemplated hereby does
not and will not, with or v:ithcut the giving of notice, the lapse
of time, or both: (A) result in the imposition of any lien,
clain or encunbrance on or with regpsct to the Interest; -(B)
result in the breach of or conflict with any of the terms and
provisions of the Articles of Incorperation or by=-laws of EIC; or
(c) 'ot:her than in connection vith obtaining the FCC approval
referred to in subsection 5(a) belov, require (to Thompson’s or
ETC’s knowledge) the consent of any third party under, conflict
with or result in a breach of or constitute a default under any
applicable judgment, deéree, order or avard of any court,
governmental body or arbitrator, or any applicable lav, xule or
Tregulation binding upon or affecting either Thampson or EIC.

. (iv) Meither Thompsen (with respect to the System)
nor ETC (in any respect) hasenuredintomyammntqther
than (A) the CMS Agreement, (B) the Original TDS Agreement, as
amended, (C) the Amcell Agreesent, (D) the Indemnity Agreezent
dated Decexber 30, 1987 with Amcell Atlantic and Amcell, as
amended (the ®Ancell Indglmity Agreszent¥), (E) the Indemnity
Agreenent dated May 7, 1980 (the "ETC Indemnity Agreement®) in
favor of Thompson, (F) the Loan Agressaent dated Fehruary 15'.
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1989, as amended (the ®Loan Agresment®) with Provident National
mank (ths "Bank®), (G) the Agreement dated December 30, 1987, as
ananded, (the *sSwitching Agreexment®) vith Amcell Atlantic
relating to the construction, maintenance, switching services and
management of the System, and (H) other agreements relating to
the operation amnd development of the Systern that have been
disclosed to Amcell Atlantic.

(v) ETC has no business other than the ownership
and operation of the System, and has no assets or liabilities
other than those associated therevith.

(b) Amcell Atlantic and Amcell heredby represent and
wvarrant to Thompson and ETC as follows:

(i) Each of Amcell Atlantic and Amcell is a |
corporation duly organized, wvalidly existing and in good standing
under the laws of the Etate of New Jersey, and has the corparate
authority to enter into ana perform its obligations under this
Agreement. ‘

(ii) %he execution, delivery and performance of
this Agreement byachothcelll‘l;lmiclnﬂwlmm'
Quly authorized by all necessary corporation action. This
Agreesant has been duly sxecuted by each of Amcell Atlantic and
Amcell and constitutes the legal, valid and binding obligation of
each of Amcell Atlantic and Amcell, enforceable against each of
them in accordance with its terms, except as the enforceability
hereof may be affected by bankruptcy, insclvency, reorganization,
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fraudulent transfer, soratorium or similar lawe or equitable
principles agfecting crediters rights gunerally.

(114) The exscution and delivery of this Agreement
and the consummation of the transactions contemplated hereby do
not and will not, with or without giving the notice, the lapse of
time, or both: (A) result in the breach of or conflict with any
of the terms and provisions of the Certificate of Incorporation
or by-laws of sither Amcell Atlantic or Amcell; or (B) other than
in connection with obtaining the FCC approval referred to in
subsection 5(a) below, require the consent of any third party
under, conflict with or result in a breach of or constitute a
default under any applicable judgment, decree, order or awvard of
any court, governmantal body or arbitrator, or any applicable
law, rule or regulation binding upon or affecting either Amcell
Atlantic .or Ancell.

(iv) A&ncell Atlantic acknowledges it has not
required Thompson and ETC to make sxtensive :epreseutatim and
wvarranties herein relating to the business of the System because
of its familiarity therevith obtained through managing the
devaelopment and oparation thereof, subject to Thoampsan’s and
EIC’s control, oversight and review.

4. Covenants.

(a) Within fifteen (15) business days following the
date hereof, Thompson and EFTC, on the ohe hand, and Amcell
Atlantic and Amcell, on the other hand, shall file an ippucaticn )
(the "Application®) to abtain the consent of the rcC to the
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transfer of control of the System vhich would be effected by the
Closing and sach shall use his/its best efforts to cause the FCC
Final Order Date to oocur as promptly as possible.

(b) As soon as practicable following the dats bhersof,
ETC shall, at its sole expense, take wym all such actions as
may be required to obtajin the CONS Consent with respect to: (i)
the sale of control of the FCC license for the Systam to be
effected at the Closing; (ii) the distribution of the appropriate
percentage of shares of comson stock in ETC to all holders of
beneficial interests in the System; (iii) ths use of 2TC, a
ocorporation with a single class of undifferentiated equity
interests, as the type of entity to own the Systam; and (iv) the
fofu ©of the Articles of Incorporation, as amended, by-invi, as
amanded, and common stock certificate of ETC to be in effect
following the Closing Date. The initial mailing of written
ntcrhls relating to the CMS Consent to all interest holders in
the System shall be made by ETC within tozey-ts.ve (45) days
following the date hereof. ’

(c) Thompson and Amcell Atlantic will each vote their
respective interests under the CMS Agreement and in ETC ®FOR" the
matters met forth in subsection (b) above in camnsction with '
obtaining the CNS Consent.

(d) If a Closing occurs, Thompson shall resign as a
diraector and officer of .r:rc effective as of the close of business
on the Closing Date, and any and all compensation payable to
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Thompson in connection with his services in such capacities sha))
thereupon caase. ¢ |

(e) 4Amcell Atlantic and Amcell agree that they shall
vontinue in effect the Ancell Indsanity Agresment. Amcall and
Amcell Atlantic further agree that, if a Closing occurs; tl;ey
shall cause ETC to eontinué in effect the ETC Indemnity Agresment
and the provisions of Articles VII and VIII of the Articles of
Incorporation of ETC (collectively, the *ETC Indemnity
Agresments®), for the benefit of Thompson, provided that
notvithstanding the provisions of any such instruments to the
contrary: (i) the provisions thereof shall apply for the banafit
of Thompson only with respact to any acts or omissions of
Thompson through the Closing Date; and (i§) the pr;::visiunl of the
last full paragraph of paragraph 1 of the original Amcall
Indemnity Agreement (beginning on the bottem of page & thereof
and concluding on the top of page 5 thereof) shall apply. with
raspect to the application of all such instruments for the.
benefit of Thompson, provided that Ancell Atlantic and Amcell
agree that in the event that Thompson’s interests in a matter may
be different than those of Amcell Atlantic or Amcell, Thampson
shall be entitled to separate counsel vith respect thsrsto.

S. Conditions to Clesing. The terms and conditions of
this Section 5 are in lieu of and supersede Paragraph 6 of the
Original Amcell Agresment in its entirety. Listed below are the
oonditions precedent to the obligation of Amcell Atlantic and
-Amcell to effect the transfer of t.hg Interest by Thompson and ETC
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to Amcell Atlantic (the ®"Closing™), of which only subsections
(c), (&) and (e) belov may be vaived and they may be waivaed only
by Amcell Atlantic and Amcell. Closing shall take place on that
‘date which is the tenth (10th) business day (the *Closing Date") |
following the tirst date on which both of the conditions
specified in subsections (a) and {b) below have been fulfilled,
provided that on- such date all other conditions precedent
contained Berein have then been fulfilled or o waived. Closing
shall take place at 10:00 a.m. local time an the Closing Date at
the office of Thompson’s and ETC’s counsel, $toll, Stoll, Barne &
ekting, P.C., 209 S.W. Oak Street, Portland, Oregon, and shall
be desxed to be effective as of the close of business on the
Closing Date. Such conditions precedent to Closing are:

(a) n;e first approval of the Application by the FCC
{or its Mobile Services Division or Common Carrier Bursau)
pursuant to wvhich the Closing may oocur under FCC rules and
raguicttom shall have been received (which approval need not be
by ¥inal Oxder). '

(b) The OMS Consent with respect to the matters sst
forth in subsection 4(b) above shall bave been obtained.

(c) The Judgment shall mot have been rﬂ!rscd on
appeal, in whole or in part. '

- {d) All consents and approvals of the Bank required

pursuant to the lLoan Agreement vith respect to the consummation
of ths transactions contemplated héreby shall have bean obtained.
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(-e) Memllhmmmm“mm
being prosecuted or threatened by any third party seekinq to
enjoin or otherwige challenge the transactions ecmﬁciphfad" |
hereby which has not been 2isposed of favorably to Thompson, ETC,
Ancell Atlantic and Ancell by an order or judgment (which need
not be a Final Order).

(£) There shall be no injunctien (preliminary or
permanent) with respect to the transactions eantenplatéd hereby.

(g) Thompson and ETC shall have dalivered to Amcell
Atlantic a Bill of 8ale and Assignment Agreement, in the form of
2xhibit S(g) attached hersto and made & part hereof, evidencing
the transfer of the Interest.

(h) Thompson shall have delivered to Amcell Atlantic
his resignation as required by .ubsectiofx 4(4) above. .

' (i) Thompson shall have executed a written caonsent as
the sole shareholder of ETC electing a person er ﬁarsons{
designated by Amcell Atlantic as t.he sole directors of ZIC
effective as of the close of business on the Closing Date.

6. IThe Awcell Agxeecment. .

(a) The Amcell Agresment is hereby confirmed and shall
continue in effect as mmended by the taras and conditions of this
Agreement. In the event that Closing heraunder does not occur
for any reason, or that following Closing a Divestiture Event
occurs, and in sither such case at such time there is no legal
reason why the Amcell Agreepent may not then continue in effect,
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then the Thompson Optien shall be rsvived and tha amcell Option
(ac such term is defined in the Amcell Agreesent) shall continue
in effect, provided that in such circumstances the option holder
shsll then have & period of up to one (1) year from the @atas of
such revival to give notice of exercise of the option.

. (b) Inaddition to, and subject to, the other terms of
this Agreement that modify the Amcell Agresment, the Amcell
Agreenent is amended as follows:

(i) Paragraph 4 of the Second Amcell Amendment is
anended to provide in its entirety ac follows: In the event that
(A) Thompson or ETC sells, tranzfers or conveys the entire 50.01%
interaest in the System to TDS, pursuant to the TDS Documents,
vhether by a sale of eguity interests or asssts, or (B) !hulpson'
or ETC sells, transfars or conveys a portion of the interest in
the Sylt'ca to TDS pursuant to the TDS Documents, whether by a
sale of equity interests or assets, and either retaing the
remaining portion of the interest in the Systeam or sells,
transfers or conveys all or part of the remaining portijon of the
interest in the System to Amcell Atlantic pursuant to the Amcell
Mreenent, then Amcell Atlantic shall pay to Thoxpson an amount
equal to Four Million Dollars ($4,000,000), including the amount
paid to Thompson under paragraph 3 of the Second Amcell AMt
and all principal amounts paid to Thompson under subsections
2(a), (b), (c) and (Q) above, and less the then fair market value
of such portion retained by Thompson, if any.
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~{3i) Paragraph 6 of the Sacond Amcell Amendment

(wvhich restates the option price under paragraph 4 of the
Original Amcell Agreenment) is further amended to provide that, in
the events set forth therein, the option price to be paid by '
Ancell Atlantic to Thompson shall be Six Million One Dollars
{$6,000,001), without reduction or offset provided that the
option pri;e shall include the amount paid tc Thompson under
paragraph 3 of the Second Amcell Amendment and all principal
amounts paid to Thompson under sub;cctions_z(a), {v), (c) and (4}
above. '

7. Amcell Guarantv. Ancell guuanﬁoes payment and
' performance of each and every obligation of Amcell Atlantic
hereunder and, following the Closing Date, of Ancell Atlantic’s
and ETC’s respective indemnity obligations under the Ancell |
Indennity Agreement and the ETC Indennity Agreements as provided
hereunder.

8. General.

(a) In the event of any inconsistency between the
terms of this Agreement and the Amcell Agreement, this Agreement
shall control.

(b) This Agreement shall be binding upon and inure to
| the benetif. of each party hernt;:, and his/its successors,
assigns, transferees, heirs, iegatees, distributees, estates,
executors, administrators, personal representatives and other
legal representatives. Neither this Agreement nor any of the

rights, interests or obligations hereunder shall be assigned by

17



any of the parties hereto without the prior written consent of
aach of the other parties, which consent may be withheld in the
s0le Qiscretion of such party. »

(c) This Agresment may be exacuted simultaneocusly in
counterparts, each of vhich shall be deemed an original, but all
of which together shall constitute one and the same instrument.

(d) This Agreement shal'l be governed by the laws of
the State of Oregon. . '

ie) All notices nnd other communications reguired or
perzitted under this Agreement shall be in writing and shall be
deened to have been duly given, made and raceived only when ‘
delivered (personally, by courier service such as Paderal
Express, or teleacopied with answerback received and a copy of
such telecopy mailed as indicated belovw, or by other messenger)
against receipt or upon actual receipt of registered or certified
mai), postage prepaid, return receipt reguested, addressed as set
forth below:

(1) If to Thompson or ETC:
c/o Ellis Thompson
3806 N.W. McCann Road
Vancouver, WA $8685;
with a copy to:
8toll, Stoll, Berne & lLokting, P.C.
Portland, Oregon  §7204 .
Attention: David A. lokting, BEsquire; and

(i1) If to Amcell Atlantic or Amcell:

3254 Market Stroet o
Philadelphia, PA 19107
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Attention: -feneral Counsel.

(f) This Agreement constitutes the entire agreement of
the parties hereto with respect to the subject matter hereof and
say not be modified, -amended or terminated except by a vrif.ten
sgreenent signed by all of the parties hereto.

(g) If any provision of this Agreement or the
application thereof to any person or circumstance shall be
invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to other persons
or circumstances shall not be affected thereby and shall be
snforced to the greatest extent permitted by law, provided that
any such determination of invalidity or unenforceability shall
not have materially altered the econonic benefits or burdens of
any party hereto. '

IN WITNESS WHEREOF, the parties have executed and delivered
this Agreement on the date first above written.

'

IS THOMPSON




EXNIBIT S(q)

L SIGNNENT AGREENPR?T

For good and valuable cansideration, the receipt and
sufficiency of which are hereby acknovwledged, ELLIS TEOMPSON and
ELLIS THOXPBON CORPORATION -(together, "Seller"), hereby sell,
canvey, assign, transfer, set over and deliver to ANCELL OF
ATLANTIC CITY, IMC. ("Purchaser®), and its successors and assigns
forever, all of Seller’s right, title and interest, both legal
and sguitable, in the Interest (as such term is defined in an
Exercise Agreement dated May 20, 1992 among, inter alia, Sellexr
-and Buyer (the “Agreement™)), and Purchaser hereby purchases,
accepts and assumes from Beller the Interest, effective as of the
close of business on the date hereof.

Seller hereby covenants that, from time to time after the
date hereof, at Purchaser’s request and without further
consideration other than.tbe'reinhuismnt of its reaso;xahlc
costs, Seller will execute and deliver to Purchaser such other
instruments of conveyance and transfer and take such other -action
as Purchaser reasonably may request to convey more effectively or
transfer to, and vest in, Purchaser, or put Purchaser in
possession of, any and all of .the Interest.

The execution and delivery of this Bill of Sale and
Assignment Agreenent by Seller shall not be (or deemed to be) an
expansion of any representation, warranty, covenant or agreeaent

of Seller in or under the Agreement, which representations,



warranties, covenants and agreeaents are incorporated herein by
reference, nor shall such execution and delivery enlarge or |
-axpand upon or increase in any say the obligations of Seller
. under the Agreeamesnt or be deamed a modification of the Agreement
in any respect.

The rights and remedies of Purchaser hereunder shall be
subject to the terms and pmisions of the Agreement.

Thic Bill of Sale and Asgsigmment Agreement ghall be govarned
by the laws of the State of Orsgon. '

IN WITNESS WHEREOF, the undersigned has caused this Bill of
Sale and Assignment Agreement to be executed and delivered on '

this day of ¢ 19__.

BLLIS THONPSON

ELLIS THOMPSON CORPORATION
By: '

AMCELL OF ATLARTIC CITY, INC.

By:
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INDEMNITY AGREEMENT

DATE: DESEMBERJZ. 1587

BY: AMERICAN CELLULAR NETWORK CORPORATION
("AMCELL")

ANC: AMCELL OF ATLANTIC CITY, INC.

("AMCELL ATIANTIZ™
IN FAVCR OF: ELLIS THOMPSON

(" THOMPSON")
ANZ: <.IS THOMPSON CORPORATION

("CORPCRATIZN™!

A. Thsazpson is the tentative selectee for the none-wireline
c:e:a:ing license to constuct and cperate a cellular =cbiie
telephzne syste= in the Atlantic City, New Jersey MSA (th
"Systex=")., Thezpseon has rade application (the "Applicacsisn; ==

wne Federal Ceoo=urnicazicn Commissizsn ("FC2") for a consTruss.ze

e W -e -

Fer=it and cther necessary ..censes to construct and cperate e
Sysce=.

B. Theompson entered int:s an Agreenment with Telephcne ani
Caza Syssex=s, Inc. ("°CS") dated Jure 12, 1986 (the "“TDS
Agreerent”), which was anended :y .etter agreenents dated
Cecerber $, 1986 (the "First Axendz=ent”) and June 14, 1987, (=re
"Second Amen2ment”). The TDS Agreezent required Thompson to
transfer all of his interest in the Arplication to the

Cerporazion and to form a lizmited partnership which would acst a2s

- -\OG?m-.—Y A--??v?\o-
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